
ATMOS ENERGY CORPORPlTlON 

SECRETARY'S CERTIFICATE 

The undersigned; bein0 the Corporate Secretary of ktmos Energy Corpo*ation, a 

Texas and Virginia corporation (the "Company"), does lereby csriSy that :he follrnriing 

resolutions were duly adopted by the Boa-d of Jirectors of the Company at a meeting 

oi the Board held on November 12, 2 D W  and Such resolutions bave ?ot been altered, 

atiieticled, rescirided. ur repealed arid are ~ i u w  io full force avd effect 

WHEREAS. due to the need t3 preserve nxxinum financial 
flexibility aiicl access $0 capital markets in older to fuiid plantied aiid 
potential refinancing of existirg long-term debt. as well as to provide 
additional hnds necessary for other general corporate p u r p ~ e s :  including 
the financing ef capital expenditures associated with ppeline constructim 
projects, all a5 discussed with and presented lo the Board of Directors this 
day, the Board now considers it dmirable and in the best interests of the 
Coirpany and its shareholders that tho Gotnpanv be authorized and 
empuwered to enter into a program fx the issuance b y  the Company nf 
up to $YO0 mllion in debt andlor equlty securities (including the 
cariyfoward of approximately 5451 million of tinissued secuiit~es already 
registered under the Coinpany's existing $!XI0 niillioii shelf registf'alioii 
statement, which 'was filed with the Swuriries and Ercharge Commission 
(the 'Commission") on December 4;  2308 and effective automatically), tho 
form 01 which securities is to be designated by the Board of Director5 at 
the time of sale. 

NOW, THEREFORE BE IT 3ESOLMD. that the Chief Executive 
Officer, President, any Vice President. Treasbrer. aiid the 0 rectuis ol h e  
Company, or any of them. a@, and they hereby are, authorized and 
directed for and or behalf of tho Company, with reswoct to the 
registration of the $900 million in debt and!or equity seccrities discwwd 
this day. tc negotiate the terns of end enter into any underw:iting 
agreements as Ueeried Iiecessaiy, any form of indenture with n third 
party financial institution as trustee and paying agent aiid any other 
agreement with a tnirrl party as may he nerxnsay, appropriate. or 
desifsble to cabse the issuanoe anc salo, irom hme to time generally over 
a rhree-year period, beginning with the date the registration statement 3n 
Foml 5-3 (the "1933 Acl Reyislialiori SLaleriterit") is filed wtn  the 
Commission, wh ch will ha etfective au:omatically. of up :o a tutal of 6Y30 
million in debt and!or oqurtv sccuriti~s of the Company (i?cluding the 


